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ASSEMBLEE GENERALE EXTRAORDINAIRE - TRANSFORMATION EN 
SOCIETE EN COMMANDITE SIMPLE - MODIFICATION ET REFONTE 
COMPLETE DES STATUTS DU 22 DECEMBRE 2016. 

In the year two thousand and sixteen, on the twenty-second day of 
December, 

Before MaTtre Jean SECKLER, notary, residing in Junglinster, Grand-Duchy 
of Luxembourg, undersigned, 

Was held an extraordinary general meeting of the partners of Global 
Payments Acquisition PS1 - Global Payments Direct, a societe en nom collectif 
duly incorporated and validly existing under the laws of the Grand-Duchy of 
Luxembourg, having its registered office at 6C, rue Gabriel Lippmann, L-5365 
Munsbach, Grand-Duchy of Luxembourg and registered with the Registre de 
Commerce et des Societes, Luxembourg under number B 139.804 (the 
“Partnership”). 

There appeared: 

- Global Payments Acquisition Corporation 7, LLC a limited liability 
company duly incorporated and validly existing under the laws of the State of 
Delaware, the United-States of America, having its registered office at Corporation 
Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, DE 
19801, United States of America (“GPAC 7 LLC”); 

- Global Payments Acquisition PS1 C.V., a limited partnership 
( vennootschap ) organized under the laws of the Netherlands, having its seat ( zetel ) 
at 1, Locatellikade, NL-1076 AZ, Amsterdam and registered with the Trade register 
of Amsterdam, The Netherlands, under number 34207004 (“GP PS1”); and 

- Global Payments Direct, Inc., a corporation duly incorporated and validly 
existing under the laws of the State of Georgia of the United-Stated of America, 
having its registered office at 10, Bldg North Tower, Glenlake Pkwy NE, GA 30328 
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Atlanta, United-States of America and registered with the Georgia Secretary of 
State - Division of Corporations under number K1 1 1 389 (“GP Direct”); 

altogether, GP PS1, GP Direct and GPAC 7 LLC (the “Partners"); 

all here represented by Mr. Max MAYER, employee, residing professionally 
in Junglinster, 3, route de Luxembourg, by virtue of powers of attorney. 

The said powers of attorney, initialled ne varietur by the appearing party and 
the undersigned notary, shall remain annexed to the present deed for the purpose 
of registration. 

The 862,094 (eight hundred sixty-two thousand ninety-four) partnership 
interests representing the whole capital of the Partnership are represented so that 
the meeting can validly decide on all the items of the agenda of which the Partners 
have been duly informed. 

The Partners through their proxy holder request the notary to enact that the 
agenda of the meeting is the following: 

AGENDA: 

1. Change of the legal form of the Partnership into a “societe en 
commandite simple”; 

2. Termination of the mandate of the managers of the Partnership; 

3. Subsequent amendment and restatement of the articles of association 
of the Partnership; and 

4. Miscellaneous. 

After the foregoing was approved by the Partners through their proxy holder 
the following resolutions have been taken: 

FIRST RESOLUTION 

It was resolved to change the legal form of the Partnership from a “societe 
en nom collectif’ (unlimited partnership) into a “societe en commandite simple” 
(common limited partnership), without discontinuity of its legal status; it being noted 
that: 

- the partnership capital and the reserves will remain intact, as well as each 
item of the assets and liabilities, the amortisations, the revaluations and the 
depreciations; 

- the Partnership under the form of a “societe en commandite simple” shall 
continue the book-keeping and the accountancy held by it as a “societe en nom 
collectif ’; and 

- all the conditions required under article 3 of the law of August 10, 1 91 5 on 
commercial companies, as amended from time to time, have been fully complied 
with. 

It was noted that the partners of the Partnership will remain jointly and 
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severally liable for the liabilities owed by the Partnership before the change of its 
legal form. 

SECOND RESOLUTION 

It was resolved to accept the resignation of all the managers and to grant 
them discharge for the exercise of their mandates until today. 

THIRD RESOLUTION 

As a result of the foregoing resolutions, it was resolved to amend the articles 
of association of the Partnership and to restate them as follows: 

TITLE I - FORM - NAME - PURPOSE - DURATION - REGISTERED 

OFFICE 

Art.1 - Form 

There is hereby formed a societe en commandite simple (common limited 
partnership) governed by the law of August 10, 1915 concerning commercial 
companies as amended from time to time (the “Law”), as well as by the present 
Partnership Agreement (the “Partnership”). 

Art. 2 - Name of the Partnership 

The Partnership’s name is Global Payments Acquisition PS1 - Global 
Payments Direct. 

Art. 3 - Purpose of the Partnership 

The Partnership’s purpose is to invest, acquire and take participations and 
interests, in any form whatsoever, in any kind of Luxembourg or foreign companies 
or entities and to acquire through participations, contributions, purchases, options 
or in any other way any securities, rights, interest, patents and licenses or other 
property as the Partnership shall deem fit, and generally to hold, manage, develop, 
encumber, sell or dispose of the same, in whole or in part, for such consideration 
as the Partnership may think fit. 

The Partnership may also enter into any financial, commercial or other 
transactions and grant to any company or entity that forms part of the same group 
of companies as the Partnership or is affiliated in any way with the Partnership, 
including companies or entities in which the Partnership has a direct or indirect 
financial or other kind of interest, any assistance, loan, or advance or grant in favor 
of third parties any security or guarantee to secure the obligations of the same, as 
well as borrow and raise money in any manner and secure by any means the 
repayment of any money borrowed. 

Finally, the Partnership may take any action and perform any operation which 
is, directly or indirectly, related to its purpose in order to facilitate the 
accomplishment of such purpose. 
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Art. 4 - Duration 

The Partnership is formed for an unlimited duration. 

Art. 5 - Registered Office 

The registered office of the Partnership is established in the municipality of 
Schuttrange, Grand-Duchy of Luxembourg. It may be transferred to any other 
place within the Grand-Duchy of Luxembourg by a decision of the unlimited 
partner(s) acting as a manager(s) in accordance with the Partnership Agreement. 

TITLE II - CAPITAL - INTERESTS 

Art. 6 - Partnership Capital 

The Partnership capital is set at EUR 862,094 (eight hundred sixty-two 
thousand ninety-four Euro) divided into 862,094 (eight hundred sixty-two thousand 
ninety-four) Partnership’s interests with a nominal value of EUR 1 (one Euro) each, 
fully paid-up. 

The Partnership capital may be increased or reduced from time to time by a 
resolution of the general meeting of partners taken unanimously. 

All such 862,094 (eight hundred sixty-two thousand ninety-four) 
Partnership’s interests have been subscribed as follows: 

- 85 (eighty-five) Partnership’s interests, representing 0.01% of the 
Partnership capital, subscribed by Global Payments Acquisition Corporation 7, 
LLC, a limited liability company duly incorporated and validly existing under the 
laws of the State of Delaware, United States of America, having its registered office 
at Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, 
Wilmington, DE 19801, United States of America (“GPAC 7 LLC”), as unlimited 
partner; 

- 849,117 (eight hundred forty-nine thousand one hundred seventeen) 
Partnership’s interests, representing 98.4946% of the Partnership capital, 
subscribed by Global Payments Acquisition PS1 C.V., a limited partnership 
( vennootschap ) organized under the laws of the Netherlands, having its seat ( zetel ) 
at 1, Locatellikade, NL-1076 AZ, Amsterdam and registered with the Trade register 
of Amsterdam, The Netherlands, under number 34207004 (“GP PS1”), as limited 
partner; 

- 12,892 (twelve thousand eight hundred ninety-two) Partnership’s interests, 
representing 1.4954% of the Partnership capital, subscribed by Global Payments 
Direct, Inc., a corporation duly incorporated and validly existing under the laws of 
the State of Georgia of United States of America, having its registered office at 10, 
Bldg North Tower, Glenlake Pkwy NE, GA 30328 Atlanta, United-States of America 
and registered with the Georgia Secretary of State - Division of Corporations under 
number K1 11389, as limited partner. 
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Art. 7 - Voting Rights 

Each partner has an identical voting right notwithstanding the portion of 
capital held. 

Art.8 - Transfer of interests 

Partnership’s interests held by partners are non-transferrable unless all the 
partners have unanimously agreed to that transfer. Where a partner of the 
Partnership is a transparent entity according to Dutch tax principles (the 
“Transparent Partner”), and the unanimous consent of all partners is required, the 
unanimous consent of all partners (whether limited partners or unlimited partners) 
of any such Transparent Partner shall also be required. 

Art. 9 - Redemption of partnership interests 

The Partnership shall be able to redeem its own interests provided that the 
Partnership has sufficient distributable reserves for that purpose or if the 
redemption results from a decrease of the partnership capital and under the terms 
and conditions determined by a resolution of the majority of the votes cast of the 
general meeting of the partners. 

TITLE III - MANAGEMENT 

Art. 10 - Management 

The Partnership is exclusively managed by its unlimited partner(s), i.e. the 
unlimited partner(s) are exclusively entitled to all acts of management vis-a-vis 
third parties in relation to all transactions entered into by the Partnership. 

Limited partners are prohibited from carrying out any act of management vis- 
a-vis third parties. 

Decisions of the unlimited partner(s) acting as manager(s) are taken and are 
recorded in writing. 

Art. 11 - Powers of the managers 

All powers not expressly reserved by the Law or the Partnership Agreement 
to the general meeting of partners fall within the competence of the unlimited 
partners(s) acting as manager(s). 

The Partnership shall be bound by the signature of its sole manager, or in 
case of plurality of managers, by the sole signature of one of its managers. 

The unlimited partners(s) acting as manager(s) may delegate his/their 
powers to one or more agent(s) who need not be partner(s) or manager(s) of the 
Partnership but however cannot be a limited partner. The unlimited partners(s) 
acting as manager(s) will determine the powers and remuneration (if any) of the 
agent(s), and the duration of its/their representation as well as any other relevant 
condition. 
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Art. 12 - Liability of the unlimited partners 

Subject to articles 16 and 152 of the Law, the unlimited partners are jointly 
and severally liable towards third parties for all and any liabilities of the Partnership. 

Art.13 - Liability of the limited partners 

The limited partners are liable within the limit of their Partnership’s interest. 
However any infringement of their obligations under article 10 of the Partnership 
Agreement would trigger the joint and several liability of the limited partners. 

TITLE IV - GENERAL MEETINGS 

Art. 14 - General meetings - Proceedings - Vote 

General meetings of partners are convened by the unlimited partners(s) 
acting as manager(s), failing which by partners representing more than half of the 
interests of the Partnership. 

Written notices convening a general meeting and setting forth the agenda 
shall be sent to each partner at least 8 days before the meeting, specifying the time 
and place of the meeting. 

If all the partners are present or represented at the general meeting, and 
state that they have been duly informed on the agenda of the meeting, the general 
meeting may be held without prior notice. 

Any partner may be represented and act at any general meeting by 
appointing in writing another person to act as such partner’s proxy, which person 
needs not be partner of the Partnership. 

Any and all partners may participate to a meeting by phone, 
videoconference, or any suitable telecommunication means. 

Resolutions of the general meeting of partners are validly taken when 
adopted by the affirmative vote of the partners representing more than 50% (fifty 
percent) of the Partnership’s capital, including amendment of the Partnership 
Agreement. 

However, any amendment of the corporate object, a change of nationality, a 
conversion of legal form or a dissolution and liquidation of the Partnership, are 
validly taken only when adopted by the affirmative vote of the partners representing 
75% (seventy-five percent) of the Partnership’s capital and, in all cases, with the 
consent of all unlimited partners. 

Partners resolutions can validly be taken in writing, at the same majority vote 
cast as the ones provided for general meetings, provided that each partner receive 
in writing by any suitable communication means the whole text of each resolution 
to be approved prior to his written vote. 
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TITLE V - FINANCIAL YEAR - BALANCE SHEET - PROFITS - AUDIT 

Art. 15 - Financial year 

The financial year of the Partnership starts on January 1, and ends on 
December 31 . 

Art. 16 - Annual accounts 

Each year, as at the end of the financial year, the unlimited partners(s) acting 
as manager(s) shall draw up a balance sheet and a profit and loss account in 
accordance with the Law, to which an inventory will be annexed, all together the 
annual accounts that will then be submitted to the partners. 

Fifteen (15) days, before the partners’ meeting approving the annual 
accounts, each partner, may inspect at the Partnership's registered office, the 
annual accounts as well as the documentation mentioned under article 20 of the 
Law. 

Art. 17 - Profits 

The credit balance of the profit and loss account, after deduction of the 
expenses, costs, amortizations, charges and provisions, such as approved by the 
general meeting of the partners, represents the net profit of the Partnership. 

The net profit shall be allocated by a resolution of the general meeting of 
partners taken as provided by article 14 of the Partnership Agreement, resolving 
to distribute it proportionally to the interests they hold, to carry it forward, or to 
transfer it to a distributable reserve. 

Art. 18 - Interim distribution 

Notwithstanding the above provision, the unlimited partner(s) may decide to 
proceed to interim distributions before the end of the current financial year, on the 
basis of a statement of accounts prepared by the unlimited partner(s) acting as 
manager(s) and showing that sufficient funds are available for distribution, it being 
understood that the amount to be distributed may not exceed realized profits since 
the end of the last financial year, increased by carried forward profits and 
distributable reserves, but decreased by carried forward losses and sums to be 
allocated to a reserve established in accordance with the Law or the Partnership 
Agreement. 

Art.19- Audit 

Where the thresholds of article 35 of the law of December 19, 2002, as 
amended from time to time, concerning the Trade and Companies Register as well 
as the accounting and the annual accounts of the undertakings are met, the 
Partnership shall have its annual accounts audited by one or more qualified 
auditors ( reviseurs d’entreprises) appointed by the general meeting of partners. 
The general meeting of partners may however appoint a qualified auditor at any 
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time. 


TITLE VI - DISSOLUTION - LIQUIDATION 

Art. 20 - Dissolution 

The dissolution of the Partnership shall be resolved by the general meeting 
of partners as provided for by article 14 of the Partnership Agreement. 

Art. 21 - Liquidation 

The liquidation of the Partnership will be carried out by one or more 
liquidators appointed by the general meeting of partners as provided in article 14 
of the Partnership Agreement, which shall determine his/their powers and 
remuneration. 

At the time of closing of the liquidation, the assets of the Partnership will be 
allocated to the partners proportionally to the interests they hold. 

FOURTH RESOLUTION 

There being no further business before the meeting, the same was thereupon 
adjourned. 

COSTS 

The costs, expenses, fees and charges, in whatsoever form, which are to be 
borne by the Partnership or which shall be charged to it in connection with its 
change of legal form, have been estimated at about EUR 1,900.- 

DECLARATION 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing party, the present deed is worded 
in English followed by a French version. On request of the same person and in 
case of discrepancies between the English and the French text, the English version 
will prevail. 

Whereof, in faith of which we, the undersigned Notary, have set hand and 
seal in the city of Junglinster, on the day named at the beginning of this document. 

The document having been read to the holder of the power of attorney, said 
person signed with us, the Notary, the present original deed. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-deuxieme jour du mois de decembre. 

Par-devant MaTtre Jean SECKLER, notaire de residence a Junglinster, 
Grand-Duche de Luxembourg, soussigne, 

S’est reunie une assemblee generale extraordinaire des associes de Global 
Payments Acquisition PS1 - Global Payments Direct, une societe en nom 
collectif valablement constitute et existante selon les lois du Grand-Duche de 
Luxembourg, ayant son siege social au 6C, rue Gabriel Lippmann, L-5365 
Munsbach, Grand-Duche de Luxembourg, et immatriculee aupres du Registre de 
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Commerce et des Societes de Luxembourg sous le numero B 139.804 (la 
« Societe). 

Ont comparu: 

- Global Payments Acquisition Corporation 7, LLC une societe dument 
constitute et existant valablement selon les lois de I’Etat du Delaware aux Etats- 
Unis d’Amtrique, ayant son siege social a Corporation Trust Company, 
Corporation Trust Center, 1209, Orange Street, Wilmington, DE 19801, aux Etats- 
Unis d’Amerique (“GPAC 7 LLC”); 

- Global Payments Acquisition PS1 C.V., un partenariat limite 
( venootschap ) organise selon les lois des Pays-Bas, ayant son siege social ( zetel ) 
au 1, Locatellikade, NL-1076 AZ, Amsterdam et enregistre aupres du Registre du 
commerce d’Amsterdam ( Trade register of Amsterdam), Pays-Bas, sous le 
numero 34207004 (“GP PS1”) ; et 

- Global Payments Direct, Inc., une societe valablement constitute et 
existante selon les lois de I’Etat de la Gtorgie aux Etats-Unis d’Amtrique, ayant 
son sitge social au 10, Bldg North Tower, Glenlake Pkwy NE, GA 30328 Atlanta, 
United-States of America et immatriculte auprts de la Division des Socittts sis 
au Secretariat de I’Etat de Gtorgie ( Georgia Secretary of State - Divsion of 
Corporations) sous le numtro Kill 389 (“GP Direct”); 

ensemble GP PS1, GP direct et GPAC 7 LLC (les « Associts ») ; 

toutes ici reprtsenttes par Monsieur Max MAYER, employt, rtsidant 
professionnellement a Junglinster, 3, route de Luxemoburg en vertu de 
procurations sous seing privt. 

Lesdites procurations, aprts avoir ttt signtes ne varietur, resteront 
annextes au present acte pour ttre enregistrtes avec ce dernier. 

Les 862.094 (huit cent soixante-deux mille quatre-vingt-quatorze) parts 
d’inttrtts de la Socittt reprtsentant I'inttgralitt du capital social de la Socittt 
ttaient reprtsenttes, de sorte que I'assemblte a pu dtcider valablement sur tous 
les points portts a I'ordre du jour, dont les Associts ont ttt prtalablement 
informts. 

Les Associts, reprtsentt par leur mandataire, ont prit le notaire d’acter que 
I’ordre du jour de I'assemblte ttait le suivant : 

ORDRE DU JOUR: 

1. Modification de la forme sociale de la Socittt en une socittt en 
commandite simple ; 

2. Rtvocation des mandats des gtrants de la Socittt ; 

3. Modification substquente et refonte des statuts de la Socittt ; et 

4. Divers. 
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Apres que I’ordre du jour a ete approuve par les Associes par le biais de son 
mandataire, les resolutions suivantes ont ete prises : 

PREMIERE RESOLUTION 

II a ete decide de modifier la forme juridique de la Societe de societe en 
nom collectif en societe en commandite simple sans discontinuity de sa 
personnalite juridique, etant precise que : 

- le capital social et les reserves demeureront intacts, ainsi que tous les 
elements de I'actif et du passif, les amortissements, les plus-values et les moins- 
values ; 

- la Societe sous la forme d’une societe en commandite simple continuera 
les ecritures et la comptabilite tenues par elle en tant que societe en nom collectif ; 
et 

- toutes les conditions requises aux termes de I’article 3 de la loi du 10 aout 
1915 sur les societes commerciales, telle que modifiee, ont ete integralement 
respectees. 

II est note que les associes de la Societe resteront indefiniment et 
solidairement responsables des dettes dues par la Societe anterieurement a son 
changement de forme legale. 

DEUXIEME RESOLUTION 

II a ete decide d’accepter la demission de I’ensemble des gerants et de leur 
donner decharge pour I’exercice de leur mandat jusqu’a ce jour. 

TROISIEME RESOLUTION 

Suite aux resolutions qui precedent, il est decide de modifier les statuts de 
la Societe et de les refondre comme suit : 

TITRE I - FORME- DENOMINATION- OBJET- DUREE- SIEGE SOCIAL 

Art.1- Forme 

II est forme par les presentes une societe en commandite simple regie par la 
loi du 10 aout 1915 sur les societes commerciales telle que modifiee 
periodiquement (la « Loi »), ainsi que par le present Contrat Social (la 

« Societe »). 

Art. 2- Denomination 

La denomination de la Societe est Global Payments Acquisition PS1 - 
Global Payments Direct. 

Art. 3- Objet 

L’objet de la Societe est d’investir, d’acquerir, et de prendre des 
participations et interets, sous quelque forme que ce soit, dans toutes formes de 
societes ou entites, luxembourgeoises ou etrangeres et acquerir par des 
participations, des apports, achats, options ou de toute autre maniere, tous titres, 
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suretes, droits, interets, brevets et licences ou tout autre titre de propriety que la 
Societe juge opportun, et plus generalement les detenir, gerer, developper, grever 
vendre ou en disposer, en tout ou partie, aux conditions que la Societe juge 
appropriees. 

La Societe peut egalement prendre part a toutes transactions y compris 
financieres ou commerciales, accorder a toute societe ou entite appartenant au 
meme groupe de societes que la Societe ou affiliee d’une fagon quelconque avec 
la Societe, incluant les societes ou entites dans lesquelles la Societe a un interet 
financier direct ou indirect ou toute autre forme d’interet, tout concours, pret, 
avance ou consentir au profit de tiers des suretes ou des garanties afin de garantir 
les obligations des societes precitees, ainsi qu’emprunter ou lever des fonds de 
quelque maniere que ce soit et garantir par tous moyens le remboursement de 
toute somme empruntee. 

Enfin, la Societe peut prendre toute action et mener toute operation se 
rattachant directement ou indirectement a son objet afin d’en faciliter 
I’accomplissement. 

Art.4- Duree 

La Societe est constitute pour une duree indeterminee. 

Art. 5- Siege social 

Le siege social de la Societe est etabli dans la commune de Schuttrange, 
Grand - Duche de Luxembourg. II peut etre transfere en tout autre lieu du Grand - 
Duche de Luxembourg par decision du/des associe(s) commandite(s) agissant en 
tant que gerant(s) conformement au Contrat Social. 

TITRE II - CAPITAL - INTERETS 

Art. 6- Capital 

Le capital social est fixe a EUR 862.094 (huit cent soixante-deux mille 
quatre-vingt-quatorze Euro), divise en 862.094 (huit cent soixante-deux mille 
quatre-vingt-quatorze) parts d’interets de la Societe, d’une valeur nominale de 1 
EUR (un euro) chacune entierement liberees. 

Le capital social peut etre augmente ou reduit par resolution de I’assemblee 
generate des associes prise a I’unanimite. 

L’integralite des 862.094 (huit cent soixante-deux mille quatre-vingt- 
quatorze) parts d’interets de la Societe a ete entierement souscrite comme suit : 

- 85 (quatre-vingt-cinq) parts d’interets de la Societe, representant 0,01 % 
du capital social de la Societe, souscrits par Global Payments Acquisition 
Corporation 7, LLC une societe dument constitute et existant valablement selon 
les lois de I’Etat du Delaware, aux Etats-Unis d’Amerique, ayant son siege social 
a Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, 
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Wilmington, DE 19801, aux Etats-Unis (« GPAC 7 LLC ») en tant que 
commandite; 

- 849.1 17 (huit cent quarante-neuf mille cent dix-sept) parts d’interets de la 
Societe, representant 98,4946 % du capital social de la Societe, souscrits par 
Global Payments Acquisition PS1 C.V., un venootschap organise selon les lois 
des Pays-Bas, ayant son siege social ( zetel ) au 1, Locatellikade, NL-1076 AZ, 
Amsterdam et enregistre aupres du Registre du commerce d’Amsterdam ( Trade 
register of Amsterdam), Pays-Bas, sous le numero 34207004, en tant que 
commanditaire (« GP PS1 ») ; 

- 12.892 (douze mille huit cent quatre-vingt-douze) parts d’interets de la 
Societe, representant 1,4954 % du capital social de la Societe, souscrits par 
Global Payments Direct, Inc., une societe valablement constitute et existante 
selon les lois de I’Etat de la Georgie aux Etats-Unis d’Amerique, ayant son siege 
social au 10, Bldg North Tower, Glenlake Pkwy NE, GA 30328 Atlanta, United- 
States of America et immatriculee aupres de la Division des Societes sis au 
Secretariat de I’Etat de Georgie ( Georgia Secretary of State - Divsiort of 
Corporations) sous le numero kl 11389 en tant que commanditaire. 

Art.7- Droits de vote 

Chaque associe a un droit de vote identique quelle que soit la participation 
qu’il detient. 

Art. 8- Transfert des parts d’interets 

Les parts d’interets detenus par les associes sont incessibles sauf 
approbation unanime des associes. Lorsque I’un des associes de la Societe est 
une entite transparente selon les principes fiscaux neerlandais (I’ « Associe 
Transparent ») et que le consentement unanime de tous les associes est 
necessaire, le consentement unanime de tous les associes (associe 
commanditaire ou commandite) de cet Associe Transparent est egalement 
necessaire. 

Art. 9 - Rachat des parts d’interets 

La Societe peut proceder au rachat de ses parts d’interets pour autant que 
la Societe ait des reserves distribuables suffisantes a cet effet ou que le rachat 
resulte de la reduction de son capital social conformement aux modalites et 
conditions determinees par une resolution de I’assemblee generale des associes 
prise a la majorite. 

TITRE III - GERANCE 

Art.10- Gerance 

La Societe est geree exclusivement par son/ses associe(s) commandite(s), 
i.e. I’/les associe(s) commandite(s) peut/peuvent passer exclusivement tous les 
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actes de gerance vis-a-vis tiersa regard de toutes les transactions realisees par la 
Societe. 

Aucun associe commanditaire ne peut faire d’actes de gestion a I’egard de 

tiers. 

Les resolutions du/des associe(s) commandite(s) agissant en tant gerant(s) 
sont consignees dans des proces-verbaux signes par ce dernier. 

Art.11- Pouvoirs des gerants 

Tous les pouvoirs non expressement reserves par la Loi ou le Contrat Social 
a I’assemblee generale des associes, sont de la competence du/des associe(s) 
commandite(s) agissant en tant que gerant(s). 

La Societe est liee par la signature de son gerant unique, ou en cas de 
plurality de gerants, par la signature d’au moins un de ses gerants. 

L’/les associe(s) commandite(s) agissant en tant que gerant(s) peut/peuvent 
deleguer son/leur pouvoirs a un ou plusieurs agents, qui n’ont pas a etre associe(s) 
ou gerant(s) de la Societe, mais qui ne pourront toutefois pas etre un associe 
commanditaire. L’/les associe(s) commandite(s) agissant en tant que gerant(s) 
determine/determinent les pouvoirs et la remuneration (s’il y a lieu) des agents, la 
duree ainsi que toutes autres modalites ou conditions de son/leur mandat. 

Art. 12- Responsabilite des associes commandites 

Conformement aux articles 16 et 152 de la Loi, les associes commandites 
sont indefiniment et solidairement responsables a regard des tiers de I’ensemble 
des dettes de la Societe. 

Art. 13- Responsabilite des associes commanditaires 

Les associes commanditaires sont seulement responsables a concurrence 
de leurs apports. 

Cependant, s’ils enfreignent les dispositions de I’article 1 0 du present Contrat 
Social, ils verront leur responsabilite jointe et solidaire engagee. 

TITRE IV- ASSEMBLEES GENERALES 

Art. 14- Assemblies generales - Procedure - Vote 

Les assemblies generales d’associes sont convoquees par I’/les associe(s) 
commandite(s) agissant en tant que gerant(s). A defaut, elles sont convoquees par 
les associes representant plus de la moitie du capital social de la Societe. 

Les convocations ecrites a une assemblee generale indiquant I’ordre du jour 
sont envoyees a chaque associe au moins 8 (huit) jours avant I’assemblee en 
indiquant I’heure et le lieu de la reunion. 

Si tous les associes sont presents ou represents a I’assemblee generale et 
declarent avoir ete dument informes de I’ordre du jour de I’assemblee, I’assemblee 
generale peut se tenir sans convocation prealable. 
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Tout associe peut se faire representer et agir a toute assemblee generale en 
nommant comme mandataire et par ecrit un tiers qui n’a pas a etre associe de la 
Societe. 

Tout associe peut participer a une reunion de I’assemblee generale par 
telephone, videoconference ou par tout autre moyen de communication approprie. 

Les resolutions de I’assemblee generale des associes sont valablement 
prises lorsqu’elles sont adoptees par un vote favorable, representant plus de 50% 
(cinquante pour cent) du capital social de la Societe, y compris toutes modifications 
du Contrat Social. 

Cependant, tout changement de I’objet social, de nationality, de forme 
sociale ou encore dissolution et liquidation de la Societe ne seront valablement 
pris que lorsqu’ils sont adoptes par un vote favorable, representant 75% (soixante- 
quinze pour cent) du capital social de la Societe et dans tous les cas avec 
I’assentiment de tous les associes commandites. 

Les resolutions des associes peuvent etre valablement prises par ecrit a la 
meme majorite des votes exprimes que celle prevue pour les assemblies 
generates, et pour autant que chaque associe ait regu, prealablement a son vote 
ecrit, et par ecrit, par tout moyen de communication approprie, I’integralite du texte 
de chaque resolution soumise a approbation. 

TITRE V - EXERCICE SOCIAL - COMPTES SOCIAUX - PROFITS - 

AUDIT 

Art.15- Exercice social 

L'exercice social de la Societe commence le 1 er janvier et se termine au 31 
decembre. 

Art. 16- Comptes annuels 

Tous les ans, a la fin de l'exercice social, l’/les associe(s) commandite(s) 
agissant en tant que gerant(s) dresse/dressent un bilan et un compte de pertes et 
profits conformement a la Loi, auxquels un inventaire est annexe, I’ensemble de 
ces documents constituant les comptes annuels sera soumis aux associes. 

Quinze (15) jours, avant I’assemblee generale des associes approuvant les 
comptes annuels, chaque associe pourra inspecter, au siege social de la Societe, 
les comptes annuels ainsi que les documents mentionnes a I’article 20 de la Loi. 

Art. 17- Benefice 

Le solde du compte de pertes et profits, apres deduction des depenses, 
couts, amortissements, charges et provisions, tel qu'approuve par I’assemblee 
generale des associes, represente le benefice net de la Societe. 

Le benefice net est affecte par resolution de I’assemblee generale des 
associes prise selon les modalites de I’article 14 du Contrat Social et decidant de 
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sa distribution aux associes proportionnellement au nombre de parts d’interets 
qu’ils detiennent, de son report a nouveau, ou de son allocation a une reserve 
distribuable. 

Art. 18- Distributions interimaires 

Nonobstant ce qui precede, l’/les associe(s) commandite(s) peut/peuvent 
decider de proceder a une/des distribution(s) interimaire(s) avant la cloture de 
I’exercice social sur base d’un etat comptable etabli par l’/les associe(s) 
commandite(s) agissant en tant que gerant(s) duquel doit ressortir que des fonds 
suffisants sont disponibles pour la distribution, etant entendu que les fonds a 
distribuer ne peuvent pas exceder le montant des benefices realises depuis le 
dernier exercice social augmente des benefices reportes et des reserves 
distribuables mais diminue des pertes reportees et des sommes a affecter a une 
reserve conformement a la Loi ou au Contrat Social. 

Art.19- Audit 

Lorsque les seuils de I’article 35 de la loi du 19 decembre 2002 concernant 
le registre de commerce et des societes ainsi que la comptabilite et les comptes 
annuels des entreprises sont atteints, la Societe confie le controle de ses comptes 
a un ou plusieurs reviseur(s) d’entreprises designe(s) par resolution de 
I’assemblee generale des associes. L’assemblee generale des associes peut 
cependant nommer un reviseur d’entreprise a tout moment. 

TITRE VI - DISSOLUTION - LIQUIDATION 

Art. 20- Dissolution 

La dissolution de la Societe ne peut etre decidee que par une resolution de 
I’assemblee generale prise selon les modalites de I’article 14 du Contrat Social. 

Art. 21- Liquidation 

La liquidation de la Societe sera menee par un ou plusieurs liquidateurs 
designes par I’assemblee generale des associes par une resolution prise selon les 
modalites de I’article 14 du Contrat Social, resolution qui determinera leurs 
pouvoirs et remunerations. 

Au moment de la cloture de liquidation, les avoirs de la Societe seront 
attribues aux associes proportionnellement au nombre de parts d’interets qu’ils 
detiennent. 

QUATRIEME RESOLUTION 

Plus rien n’etant inscrit a I’ordre du jour, la seance a ete levee. 

FRAIS 

Le montant des frais, depenses, couts ou charges, sous quelque forme que 
ce soit qui incombent a la Societe ou qui sont mis a sa charge en raison de sa 
constitution, sont approximativement evalues a 1.900,- EUR 
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DECLARATION 

Le notaire soussigne, qui comprend et parle anglais, constate par la presente 
qu'a la requete de la personne comparante le present acte est redige en anglais 
suivi d'une version frangaise et qu'en cas de divergences entre le texte anglais et 
frangais, la version anglaise prevaudra. 

Dont acte, fait et passe a Junglinster, date qu'en tete des presentes. 

Et apres lecture faite au mandataire, il a signe avec nous, notaire, le present 

acte. 

(s): Max MAYER, Jean SECKLER 

Enregistre a Grevenmacher Actes Civils, le 27 decembre 2016. 

Relation GAC/201 6/1 0398. 

Regu soixante-quinze euros 

75,00 € Le receveur, ff., (s.). Claire PIERRET 


16 





